Digitized  by  the  Internet  Archive 

in  2012  with  funding  from 

Boston  Library  Consortium  Member  Libraries 


http://archive.org/details/decision1989mass 


J&ltfSi        ^G        ^0 


/       1     I        \s 


V  '<>•        v    0    / 


/ 


7 


/ 


or. 


MICHAELS   DUKAKIS 

GOVERNOR 

ANDREW  J    CALAMARE 


zJ/l& 


/OP  ^curtAfUc^e  S^faeef,  SSoa/osv  02202 


//  // 


■  C0lm^ 


ven 


'a»  % 


:■'  h 


'>SQ( 


DECISION 
RELATIVE  TO  THE  APPLICATION  OF 
THE  STATE  STREET  BANK  AND  TRUST  COMPANY 

TO  ESTABLISH 

A  FOREIGN  BRANCH  OFFICE  IN 

TOKYO,  JAPAN 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  167C 
section  7,  State  Street  Bank  and  Trust  Company  ("State  Street"  or  "Applicant") 
seeks  to  establish  a  foreign  branch  office  at  Fuji  Building  2-3,  3-chon* 
Marunouchi  Chiyoda-Ku,  Tokyo,  Japan.  The  Applicant's  proposed  branch  office 
will  primarily  serve  global  commercial  business  accounts.   It  has  stated  that 
it  will  not  accept  consumer  deposits. 


Notice  of  the  application  has  been  published  and  posted  as  reauired  by 
the  Division  of  Banks  ("Division").  The  initial  tine  period  for  interested 
persons  to  submit  comments  passed  on  September  12,  1989.  Written  objections 
to  this  application  were  filed  by  the  Massachusetts  Affordable  Housing 
Alliance  ("Community  Group"),  a  coalition  of  Boston  area  community  qrcups, 
prior  to  the  expiration  of  the  comment  period.  An  extensive  written  brief  and 
supplementary  materials  were  also  submitted  by  the  Community  Group.  By  order 
of  the  Commissioner,  a  public  hearing  was  subsequently  scheduled  and  held  on 
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October  13,  1989.  The  comment  period  following  this  public  hearing  expired  on 
October  27,  1989.  Accordingly,  all  testimony,  documents  and  materials 
relative  to  this  petition  have  been  reviewed.  That  record  has  been  considered 
with  regard  to  the  financial  and  managerial  resources  of  the  Applicant,  the 
competitive  effects  of  the  proposed  transaction  and  statutory  requirements. 
Analysis  and  review  of  this  application,  and  the  materials  submitted  in 
connection  therewith,  support  a  determination  that  all  financial,  managerial, 
legal  and  competitive  factors  necessary  for  approval  have  been  met  by  State 
Street. 

Community  Reinvestment  Act  Requirements 

State  Street's  record  of  performance  under  the  Massachusetts  Community 
Reinvestment  Act  ("CRA"),  General  Laws  chapter  167,  section  14  has  also  been 
considered  and  reviewed  as  an  integral  component  of  the  Division's  overall 
analysis  of  this  application.  The  Division  has  interpreted  the  CRA  statute's 
requirements  broadly.  The  CRA  statute  does  not  expressly  require  an 
assessment  of  an  institution's  CRA  record  of  performance  in  connection  with  an 
application  to  establish  a  non-domestic  or  foreign  bank  branch.  The  Division, 
however,  has  exercised  its  general  authority  under  the  CRA  statute  and  its 
specific  powers  under  General  Laws  chapter  167C,  section  7,  to  condition 
approval  of  any  such  application  upon  the  demonstration  of  a  satisfactory  CRA 
performance  record.  This  record  in  this  case  consists  of  exhaustive  CRA 
examinations  independently  conducted  by  both  the  Division  and  the  Federa1 
Reserve  Bank  of  Boston,  State  Street's  CRA  Statement  and  the  extensive  written 
materials  and  oral  testimony  submitted  by  interested  parties  in  connection 
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with  this  application  and  the  lengthy  public  hearing  held  by  the  Division  on 
October  13,  1989. 

The  central  issue  raised  by  this  application  is  whether  State  Street 
possesses  a  satisfactory  CRA  performance  record.  By  statute,  this  assessment 
is  reserved  to  the  Division.   If  an  applicant  has  demonstrated  a  satisfactory 
CRA  record  of  performance  and  financial,  managerial,  legal  and  competitive 
factors  are  met,  an  application  will  be  approved.  If  an  applicant,  however, 
does  not  possess  a  satisfactory  CRA  record,  an  application  will  be  denied  on 
CRA  grounds.  The  Community  Group  urges  the  Division  to  reach  the  latter 
conclusion  on  this  application. 

A.  CRA  Performance  Review  Standard 

The  Commonwealth's  CRA  statute  is  clear  and  unequivocal.   It  imposes  a 
continuing  and  affirmative  obligation  upon  all  state-chartered  financial 
institutions,  including  the  Applicant,  to  ascertain  and  help  meet  the  credit 
needs  of  their  local  communities,  including  low  and  moderate  income 
neighborhoods,  consistent  with  safe  and  sound  operation  of  those 
institutions.  The  Division  is  committed  to  a  strong  CRA  statute.  The  statute 
is  vigorously  enforced  through  the  application  review  process  and  tbe 
Division's  specialized  CRA  examination  procedures.  An  institution's  overall 
CRA  record  of  performance  in  meeting  this  statutory  goal  is  Measured  against 
the  twelve  specifically  enumerated  assessment  factors  found  in  General  Laws 
chapter  167,  section  14.  These  compliance  factors  fall  into  five  general 
rating  categories.  They  are:  community  credit  needs  aud   marketing;  types  of 
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credit  offered  and  extended;  the  geographic  distribution  of  credit  services; 
the  existence  of  discriminatory  or  illegal  credit  practices;  and,  community 
development  and  other  factors.  State  Street's  record  in  each  of  these 
categories  was  assessed  in  recent  state  and  federal  CRA  examinations.  In  each 
case,  examiners  assigned  a  favorable  CRA  rating  to  State  Street. 
Nevertheless,  due  to  the  objections  filed  by  the  coalition  of  community  groups 
on  this  application,  the  Division  has  re-evaluated  State  Street's  record. 

The  Division  is  guided  in  its  assessment  of  State  Street's  CRA 
performance  by  interpretive  statements  and  decisions  under  the  Federal 
Community  Reinvestment  Act  of  1977,  12  U.S.C.  2901  et  seq.,  recently  issued  by 
federal  bank  reaulatory  officials.  The  "Statement  of  the  Federal  Financial 
Supervisory  Agencies  Regarding  the  Community  Reinvestment  Act"  of  March  21, 
1989  ("Federal  CRA  Statement")  is  particularly  illuminating.  ]_/  The  Federal 
CRA  Statement  cites  the  importance  of   a  well-defined  and  effective  overall  CRA 
policy  and  a  demonstrated  record  of  meeting  the  CRA's  obligations.   It  is  the 
institution's  affirmative  duty  to  develop,  adopt,  and  implement  an  ongoing  CRA 
policy  which  meets  its  local  community's  credit  needs.  The  regulators' 
Federal  CRA  Statement  does  not  mandate  particular  CRA  programs  or  specific 
lending  requirements.   Instead,  the  federal  bank  regulators  direct  each 
institution  to  tailor  their  CRA  policies  to  the  particular  credit  needs  of 
their  local  community  in  a  manner  that  is  consistent  with  their  business 
objectives. 


1/  54  Federal  Register  13,742  (1989) 
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The  Applicant  is  not  a  retail  banking  institution.  2/  Its  primary 
business  is  providing  mutual  fund,  master  trust  and  global  custody  services  to 
large  international  and  institutional  clients.  "Wholesale"  institutions,  such 
as  the  Applicant,  who  do  not  actively  provide  consumer  credit  services  on  a 
retail  basis,  are  not  exempt  from  compliance  with  the  CRA.  Instead,  these 
institutions  must  develop  and  implement  CRA  policies  which  draw  upon  their 
unique  banking  talents.  Several  specific  types  of  appropriate  CRA  activities 
are  suggested  for  wholesale  banks  in  the  Federal  CRA  Statement  and  in  a 
related  decision  of  the  Federal  Reserve  Board.  3/  The  cited  activities 
include:  lending  to  inner-city  revitalization  efforts;  supporting  state  and 
local  governmental  financing  efforts;  lending  to  small  or  minority-owned 
businesses;  lending  support  for  low-income  multi-family  rehabilitation  and  new 
construction  projects;  lending  to  or  otherwise  financing  non-profit  developers 
of  low  income  housing  and  small  business  development;  or,  financing  major 
upgrades  and/or  expansion  of  industrial  plants  that  would  otherwise  relocate 
outside  the  institution's  local  community.  Accordingly,  State  Street's  CRA 
policies  are  to  be  judged  in  light  of  its  past  participation,  or  lack  of 
participation,  in  these  types  of  activities. 


2/     From  1985  to  1987  the  Applicant  significantly  scaled  back  its  retail 
branch  office  network.  During  this  period  it  sold  or  closed  11  branches 
throughout  the  Metropolitan  Boston  Area.  All  of  these  transactions  were 
preceded  by  extensive  public  notice  and  \rjere   conducted  in  accordance  with 
statutory  requirements.  State  Street's  branch  closing  policies  and  procedures 
during  this  period  were  recently  praised  by  federal  regulatory  officials. 

3/  Continental  Bank  Corporation,  304  Federal  Reserve  Bulletin,  April, 
1989,  at  304-305,  February  15,  1989  (Order  Denying  Acquisition  of  a  Bank). 
The  Federal  Reserve  Board's  denial  was  based  upon  the  unsatisfactory  past  CRA 
performance  record  of  the  applicant  bank  holding  company's  wholesale  bank 
subsidiary.  Planned  future  CRA  programs  did  not  offset  a  poor  CRA  record 
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B.  Analysis  of  Applicant's  CRA  Performance  Record 

The  Community  Group  contends  that  the  Applicant  has  not  met  this 
standard.  They  also  question  the  scope  and  adequacy  of  the  types  of  CRA 
related  activities  engaged  in  by  State  Street.  The  record,  however,  indicates 
that  State  Street  has  engaged  in  a  variety  of  CRA  related  activities  which  are 
suitable  for  a  wholesale  banking  institution.  It  is  an  active  participant  in 
an  array  of  community  development  projects.  Since  1985,  it  has  invested 
approximately  $19.6  million  in  such  projects  either  on  an  individual  basis  or 
through  the  Boston  Housing  Partnership.  4/  Moreover,  State  Street,  alone, 
contributed  over  $1.5  million  of  the  Boston  Housing  Partnership's  $20  million 
in  operating  capital.  The  Boston  Housing  Partnership  is  a  leader  in 
affordable  housing  financing  and  development.  Since  its  inception,  it  has 
delivered  over  1,800  units  of  rehabilitated  housing  units  to  primarily  low 
income  neighborhoods  throughout  the  City  of  Boston.  These  housing  units  would 
not  exist  today  without  the  Boston  Housing  Partnership.  Numerous  community 
leaders  and  organizations  attribute  credit  for  the  creation,  operation  and 
continuing  success  of  the  Boston  Housing  Partnership  to  the  combined  efforts 
of  State  Street  and  its  officers. 

The  record  also  shows  that  State  Street  has  provided  commercial  credit 


4/  These  construction  financing  projects  include:  a  $6  million  letter 
of  credit  and  a  $1.25  million  bridge  loan  to  The  Boston  Housing  Partnership's 
("BHP")  BHP  I  Project;  a  $1.5  million  low-income  housing  credit  to  the  BHP's 
Granite  Project;  a  $1.4  million  low-income  housing  credit  for  BHP's  BHP  II 
Project;  a  $1.8  million  bridge  loan  to  the  South  End/Lower  Roxbury  CDC's 
Roxbury  Corners  Project;  a  $3.7  million  line  of  credit  to  the  Corcoran  Company 
for  the  Fidel  is  Way  Project;  and  a  $3.9  million  construction  loan  to  the 
Leighton  Park  CDC  for  its  Tent  City  Project. 
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services  to  snail  and  minority-owned  businesses  within  Boston.  The  Bank's 
$1.3  billion  commercial  loan  portfolio  contains  $33.9  million  in  loans  to 
snail  businesses.  Approximately  $2.?  million  of  these  loans  are  to 
minority-owned  businesses  or  non  profit  organizations.  Over  $0.6  million  in 
Small  Business  Administration  insured  loans  have  also  been  made  by  State 
Street  to  similar  borrowers.  The  protesting  Community  Group  correctly  points 
out  that  State  Street  has  not  directly  participated  in  certain  government 
sponsored  economic  development  programs.  The  Applicant,  however,  has 
maintained  an  ongoing  rel-ationship  with  the  Economic  Development  and 
Industrial  Corporation  and  the  Massachusetts  Business  Development 
Corporation.  Together  State  Street  and  these  quasi-public  agencies  have 
provided  $1  million  in  joint  funding  to  small  businesses  under  the  Small 
Business  Administration's  503  and  504  loan  programs.  These  programs  provide 
small  businesses  with  long  tern  financing  for  plant  and  capital  equipment. 
State  Street  has  also  provided  the  Economic  Development  and  Industrial 
Corporation  with  a  $3.2  million  letter  of  credit  and  $4.8  million  in 
conventional  mortqage  financing  for  a  Boston  industrial  area  ccnmercial 
project.  This  project  is  occupied  by  small  to  medium  sized  businesses. 

These  commitments  are  in  addition  to  State  Street's  other  public  or 
publicly  related  financing  activities.  For  example,  State  Street  has  provided 
financing  for  $100  million  in  Massachusetts  Industrial  Revenue  Bonds.  These 
bonds  are  an  increasingly  important  means  of  financing  economic  and  industrial 
development  projects  in  urban  areas  throughout  Massachusetts.  State  Street 
has  also  supported  state  and  municipal  financing  efforts  through  its 
investment  of  over  $338.7  million  in  state  and  municipal  bonds.  The  support 
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of  governmental  financing  efforts  is  a  recognized  and  encouraged  CRA  activity. 

Overall,  the  Applicant's  CRA  activities  are  consistent  with  the  type  of 
CRA  activities  expected  of  a  wholesale  banking  institution.  State  Street  has 
made  CRA  an  official  corporate  policy.  Meeting  the  requirements  of  the  CRA  is 
an  articulated  and  affirmative  goal  of  all  levels  of  State  Street's 
management.  *  The  Applicant  maintains  an  extensive  network  of  relationships 
with  community  groups  and  business  organizations.  State  Street's  chairman  is 
particularly  active  in  community  activities.  An  institution,  however,  cannot 
rely  on  one  individual's  actions  alone.  The  Applicant's  other  senior  officers 
are  actively  involved  with  a  wide-spectrum  of  community  groups.  5/  This 
network  has  permitted  State  Street  to  effectively  ascertain  the  credit  needs 
of  its  local  community,  including  low  and  moderate  income  neighborhoods. 

Several  of  the  commentators,  however,  have  noted  a  general  "lack  of 
public  awareness  of  State  Street's  CRA  activities  in  its  local  community.  The 
perception  is  that  State  Street  is  not  active.  The  community  would  clearly 
benefit  from  a  more  visible  community  outreach  program.  The  Applicant, 
therefore,  is  urged  to  increase  public  awareness  of  its  community  reinvestment 
programs  throughout  its  local  community,  including  low  and  moderate  income 


6/  The  Applicant's  chairman  has  a  long  association  with  the  Boston 
Housing  Partnership,  a  non-profit  organization  devoted  to  the  creation  of 
affordable  housing.  Other  senior  officers  are  affiliated  with:   the  Greater 
Boston  Community  Development  Corporation;  the  Codman  Square  Housing 
Development  Corporation;  the  Nuestra  Communidad  Development  Corporation;  the 
Quincy-Geneva  Housing  Development  Corporation;  the  Boston  Private  Industry 
Council;  and,  the  Small  Business  Association  of  New  England. 
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neighborhocds  of  Boston.  Specifically,  the  Applicant  should  significantly 
expand  its  marketing  and  advertising  programs  in  these  neighborhoods.  Snail 
and  minority-owned  businesses,  in  particular,  should  be  the  target  of  this 
effort.  These  businesses  clearly  need  to  know  the  range  of  credit 
opportunities  available  to  them  under  State  Street's  existing  community 
reinvestment  programs.  The  Applicant  is  also  strongly  urged  to  expand  its 
"Calling  Officers"  program.  Under  this  program,  lending  officers  from  the 
Applicant's  Metropolitan  Division  contact  local  business  people  to  solicit 
their  banking  business.  This  program  can  be  an  effective  way  to  establish 
long-term  personal  lending  relationships  with  local  community  businesses. 
Experience  has  shown  that  these  relationships  can  be  profitable  as  well  as 
providing  tangible  economic  benefits  to  the  community.  Documentation  on 
present  and  future  CRA  related  community  outreach  programs  should  be 
maintained  by  the  Applicant  for  examiner  review. 

The  Federal  CRA  Statement  also  underscores  the  importance  of  an 
institution's  past  record  of  meeting  its  obligations  under  the  CRA.  As  a 
result,  an  institution's  past  CRA  examination  record  is  accorded  great  weight 
in  the  CRA  evaluation  process.  A  favorable  rating  from  a  recent  and 
exhaustive  examination,  therefore,  is  an  important  if  not  controlling  factor. 
Unless  rebutted  by  well  documented  allegations  to  the  contrary,  such  an 
examination  is  conclusive  evidence  of  satisfactory  performance  under  the  CRA. 

The  Community  Group  challenging  this  application  has  raised  several 
allegations  regarding  the  Applicant's  CRA  record.  The  Community  Group  finds 
State  Street's  overall  CRA  record  to  be  deficient.  As  a  remedy,  they  urge 
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the  Division  to  impose  extensive  conditions  on  any  approval  or  in  the 
alternative,  to  deny  this  application  outright.  The  Division  has  carefully 
reviewed  the  Community  Group's  charges  and  supporting  naterials  to  deternine 
whether  these  allegations  are  sufficient  to  rebut  the  favorable  findings  of 
the  state  and  federal  examinations.  The  Community  Group's  proposed  remedial 
conditional  approval  order  has  also  been  examined. 

The  most  serious  of  the  Community  Group's  charges  concerns  the 
geographic  distribution  of  the  Applicant's  credit  extensions.  They  allege 
State  Street  has  engaged  in  a  pattern  of  discriminatory  credit  practices  in 
the  making  of  commercial,  consumer  and  mortgage  and  housing  related  loans 
within  Boston's  low  income  and  minority  neighborhoods.  This  charge  has 
generated  a  significant  volume  of  data  on  State  Street's  lending  record. 
Widely  differing  analyses  of  this  record  have  been  submitted  by  both  the 
protesting  Community  Group  and  the  Applicant.  The  entire  record  before  the 
Division,  however,  does  not  support  the  Community  Group's  allegation.  The 
record,  which  includes  data  prepared  during  the  Applicant's  state  and  federal 
CRA  examinations,  shows  that  available  credit  services  are  reasonably 
distributed  throughout  the  local  community,  including  low  and  moderate  income 
neighborhoods. 

The  record  reveals  that  the  Applicant's  commercial  lending  activities  in 
the  low  to  moderate  income  and  minority  communities  of  Roxbury,  Dorchester  and 
Matttapan,  in  particular,  are  proportional  to  other  neighborhoods  and 
communities  within  Boston.  The  data  on  State  Street's  credit  card  accounts, 
which  forms  the  bulk  of  the  institution's  consumer  credit  lending,  yields  a 
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similar  result.  The  Applicant's  residential  home  mortgage  lending  activities, 
however,  are  far  less  extensive.  State  Street's  volume  of  lending  in  this 
area  is  negligible. 

State  Street  admittedly  is  not  an  active  residential  home  mortgage 
lender.  This  fact  is  clearly  borne  out  by  relevant  Home  Mortgage  Disclosure 
Act  reports  and  data.  The  lack  of  volume  in  this  type  of  credit  is  directly 
related  to  State  Street's  commercial  and  wholesale  banking  background  and 
expertise.  The  CRA,  however,  does  not  mandate  specific  types  of  lending 
requirements  or  programs  for  any  financial  institution,  including  wholesale 
banks.  6/  Instead,  the  CRA  permits  such  institutions  to  develop  alternative 
CRA  programs  and  activities  which  meets  community  credit  needs  in  a  ranner 
that  draws  upon  the  institution's  unique  banking  skills  and  talents.  As 
discussed  earlier  in  this  decision,  the  record   of  this  application  shows  that 
State  Street  has  developed  and  participated  in  several  types  of  housing 
related  CRA  activities.  These  activities  include  financing  over  $19.6  million 
in  inner  city  revital ization  efforts  and  low-income  housing  rehabilitation  and 
new  construction  projects.  The  absence  of  a  significant  volume  of  residential 
home  mortgage  lending  by  the  Applicant,  therefore,  does  not  in  and  of  itself 
support  the  conclusion  that  the  Applicant  has  engaged  in  improper  or 
discriminatory  lending  practices.  II     Accordingly,  the  Applicant's  overall 


6/  See  Federal  CRA  Statement;  supra  at  4-5 


7/  See  Manufacturers  Hanover  Trust  Company,  Federal  Reserve 

Bulletin  at  9-10,  September  26,  1989  (Order  Approving  Acquisition  of 

Certain  Assets  of  a  Savings  Bank).  The  Federal  Reserve  Board  stated  that  the 
Federal  CRA  Statement  does  not  require  financial  institutions  to  offer  e^ery 
type  of  financial  service,  such  as  residential  home  mortgages,  in  order  to 
meet  its  CRA  responsibilities. 
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lending  record  shows  that  credit  services  are  distributed  on  a  satisfactory 
geographic  basis. 

Conclusion 

The  Division  has  carefully  considered  all  CRA  related  written  and  oral 
materials  and  arguments  submitted  by  the  Applicant  and  all  interested 
parties.  Based  upon  the  available  record  and  the  favorable  results  of  recent 
state  and  federal  CRA  examinations,  the  Division  concludes  that  the 
Applicant's  overall  record  of  performance  under  the  CRA  does  not  preclude 
approval  of  this  application. 

Therefore,  for  the  reasons  stated  above  and  upon  a  determination  that 
all  of  the  requirements  of  Massachusetts  General  Laws  chapter  167C,  section  7 
have  been  fulfilled,  State  Street  Ban!'  ard  Trust  Company's  application  to 
establish  a  foreign  branch  office  in  Tokyo,  Japan,  is  hereby  approved, 
provided  the  branch  office  opening  takes  place  within  one  year  of  the  date  of 
this  approval. 

The  Applicant  shall  notify  the  Division  in  writing  of  the  date  on  which 
the  opening  of  this  branch  office  became  effective. 


December  28,  1989 


Date 


Andrew  J.  Ca latere 
Commissioner  of  Banks 
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DECISION 
RELATIVE  TO  THE  MERGER  OF 
MIDDLEBOROUGH  SAVINGS  BANK,  MIDDLEBORO,  MASSACHUSETTS 

WITH  AND  INTO 
an/,..  PLYMOUTH  SAVINGS  BANK,  WAREHAM ,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  168, 
section  34,  Middleborough  Savings  Bank  ("Middleborough")  and  Plymouth  Savings 
Bank  ("Plymouth")  seek  to  merge  under  the  terms  of  an  Agreement  of  Consolidation 
("Agreement")  dated  as  of  September  12,  1989.   The  Agreement  provides  for  a 
merger  of  Middleborough  with  and  into  Plymouth  under  the  name ,  charter  and 
by-laws  of  Plymouth.   As  part  of  the  transaction,  the  two  banking  offices  of 
Middleborough  will  become  branch  offices  Plymouth.   Both  institutions  are  in 
mutual  form. 

Notice  of  the  application  has  been  published  and  posted  as  required  by 
the  Division  of  Banks.   The  time  period  for  interested  persons  to  submit 
comments  has  passed.   Accordingly,  all  documents  and  materials  relative  to  the 
petition  have  been  reviewed.   That  record  has  been  considered  with  regard  to  the 
financial  and  managerial  resources  o£  each  bank,  the  competitive  effects  of  the 
proposed  transaction,  the  interests  of  the  depositors  of  each  bank  as  well  as 
the  convenience  and  needs  of  the  communities  to  be  served  by  the  continuing 


bank. 


Middleborough,  with  total  assets  of  $30,463,000  as  of  June  30,  1989, 


services  customers  from  its  main  office  in  Middleboro  and  its  only  branch  office 
in  Lakeville.   Plymouth  has  total  assets  of  $399,623,000  as  of  June  30,  1989. 
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Plymouth  operates  from  its  main  office  and  ten  branch  offices   Although  none  of 
these  branch  offices  are  located  in  Middleboro  or  Lakeville,  Plymouth  does 
operate  a  loan  production  office  in  Middleboro  and  has  obtained  regulatory 
approval  to  establish  a  branch  office  in  that  town.   Analysis  of  the  service 
areas  of  Middleborough  and  Plymouth  does  show  that  they  do  overlap,  however, 
that  overlap  primarly  consists  of  credit  extensions.   As  indicated  in  the 
submitted  materials,  the  overlap  relative  to  deposits  is,  at  present, 
insignificant.  Moreover,  analysis  of  the  merger  does  not  evidence  any  adverse 
effect  on  bank  competition,   particularly  when  such  review  considers  the  number 
of  competing  financial  institutions  operating  in  the  affected  communities. 
Therefore,  competitive  factors  do  not  preclude  approval  of  this  transaction. 

The  application  cites  several  factors  in  support  of  a  determination  that 
the  interests  of  the  depositors  as  well  as  public  convenience  and  advantage 
would  be  promoted  by  this  transaction.   Among  those  factors  are  the  size  and 
financial  strength  of  the  consolidated  bank  to  meet  competition  within  the  area. 
All  of  the  deposit,  credit  and  customer  services  offered  by  Plymouth  would  also 
be  offered  through  Middleborough' s  offices  after  the  merger.   The  numerous  and 
varied  services  are  detailed  in  the  application.   Therefore,  consideration  of 
the  benefits  to  depositors  and  the  public  are  consistent  with  approval  of  this 
application. 

Analysis  and  review  of  the  financial  and  managerial  considerations 
relative  to  this  proposed  transaction  would  also  support  approval  of  this 
application. 

Another  factor  considered  by  this  Division  in  the  review  of  any  merger 
application  is  the  compliance  of  each  institution  with  the  Community 
Reinvestment  Act.   Such  review  includes  examination  by  personnel  of  this 
Division  as  well  as  analysis  of  concerns  received  from  the  community  relative  to 
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a  bank's  record  of  performance  and  a  bank's  response  to  any  of  those  concerns 
fairly  raised.   Plymouth  and  Middleborough  were  each  found  to  maintain  a 
satisfactory  record  of  addressing  the  credit  needs  of  their  communities. 

Upon  review  of  this  application  with  reference  to  the  relevant  statutory 
and  regulatory  criteria,  this  Division  has  concluded  that  all  such  requirements 
have  been  met  and  that  consummation  of  this  proposed  merger  would  be  in  the 
interest  of  depositors  and  the  public.   On  the  basis  of  these  considerations 
approval  is  granted  for  Middleborough  to  merge  with  and  into  Plymouth.   Approval 
is  also  hereby  granted  for  Plymouth  to  maintain  the  two  banking  offices  of 
Middleborugh  as  branch  offices. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  no  merger  shall  be  come  effective  until  a  certificate  signed 
by  the  Presidents  and  Clerks  or  other  duly  authorized  officers  of 
each  bank  indicating  that  each  institution  has  complied  with  the 
provisions  of  Massachusetts  General  Laws  chapter  168,  section  34, 
has  been  returned  with  my  endorsement  thereon;  and 

(2)  that  such  merger  be  consummated  within  one  year  of  the  date 
of  this  decision. 


December  14,  1989 


Date 


/ 


Commissioner  of  Banks 
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